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SURFACE TRANSPORTATION BOARD

Ft8 13 2010, Nathan

February 12, 2010 ARG RS 5

Surface Transportation Board
1925 K Street, N.W.

Suite 700 '
Washington, D.C. 20423

Re:  Recordation of Security Agreement (executed in renewal, extension and modification of prior
Security Agreement), original prior Security Agreement was filed under Recordation No.
26606.

To whom it may concern:

| have enclosed two (2) originals of the document described below to be recorded pursuant to Section
11303 of Title 49 of the U.S. Code.

The document is a security agreement dated as of October 31, 2009 (the "Security Agreement"), which
was executed in renewal, extension and modification of, and not in discharge or novation of that certain
Security Agreement dated as of September 12, 2006 (as amended), and is a secondary document.

The names and addresses of the parties to the Security Agreement are as follows:

Secured Party:

Amegy Bank National Association
5 Post Oak Park

4400 Post Oak Parkway
Houston, Texas 77027

Debtor:

Sulcom, Inc.

10001 Woodloch Forest Drive, Suite 400
The Woodlands, Texas 77380

A description of the equipment covered by the Security Agreement is as follows:

(@ the general purpose tank railcars (the "Railcars"), more specifically described in Exhibit
"A" attached hereto;

(b) all Debtor's right title and interest to all tangible personal property incorporated into
the Railcars or acquired for incorporation into the Railcars, including all machinery, equipment,
fixtures and other personalty of every nature and description incorporated into the Railcars or acquired
for incorporation into the Railcars, whether now owned or hereafter acquired, and all appurtenances,
accessions and additions thereto and substitutions and replacements therefor, wheresoever located,
including all tools, parts and accessories used in connection therewith;
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(o] all of Debtors right, title and interest in and to (i) that certain Railcar Lease Agreement
#9801 between Debtor and Borrower, dated effective November 1, 1997 (as amended from time to
time), (ii) that certain Railcar Lease Agreement #9802 between Debtor and ICEC Canada ("ICEC
Canada" and together with Borrower, the "Lessees"), dated effective November 1, 1997 (as amended
from time to time), and (iii) any and all leases covering the Railcars (collectively, the "Leases");

d all of Debtor's rights, titles, interests, liens and security interests securing the
performance of the Lessees' obligations under the Leases and all proceeds, monies, payments, income,
collections, rentals and benefits attributable or accruing to Debtor, as the lessor, by virtue of the Leases
(the "Lease Revenue");

e all rights, remedies and privileges of Debtor to enforce the performance of Lessees'
obligations under the Leases;

® all other general intangibles of Debtor arising from or relating to the Leases; and
(® all products and proceeds thereof (including insurance proceeds).
A short summary of the Security Agreement to appear in the index is as follows:

Security Agreement dated as of October 31, 2009, between Amegy Bank National Association, Five
Post Oak Park, 4400 Post Oak Parkway, Houston, Texas 77027 ("Secured Party") and Sulcom, Inc.,
10001 Woodloch Forest Drive, Suite 400, The Woodlands, Texas 77380 ("Debtor"), which was
executed in renewal, extension and modification of, and not in discharge or novation of, that certain
Security Agreement dated as of September 12, 2006, as amended by First Amendment to Security
Agreement dated as of September 11, 2007, Second Amendment to Security Agreement dated as of
February 18, 2008, and Third Amendment to Security Agreement dated as of March 26, 2008, and
covering (a) the general purpose tank railcars (the "Railcars"), more specifically described in Exhibit "A"
attached hereto; (b) all Debtor's right title and interest to all tangible personal property incorporated
into the Railcars or acquired for incorporation into the Railcars, including all machinery, equipment,
fixtures and other personalty of every nature and description incorporated into the Railcars or acquired
for incorporation into the Railcars, whether now owned or hereafter acquired, and all appurtenances,
accessions and additions thereto and substitutions and replacements therefor, wheresoever located,
including all tools, parts and accessories used in connection therewith; (c) all of Debtors right, title and
interest in and to (i) that certain Railcar Lease Agreement #9801 between Debtor and Borrower, dated
effective November 1, 1997 (as amended from time to time), (ii) that certain Railcar Lease Agreement
#9802 between Debtor and ICEC Canada ("ICEC Canada"” and together with Borrower, the "Lessees"),
dated effective November 1, 1997 (as amended from time to time), and (iii} any and all leases covering
the Railcars (collectively, the "Leases"); (d) all of Debtor's rights, titles, interests, liens and security
interests securing the performance of the Lessees’ obligations under the Leases and all proceeds,
monies, payments, income, collections, rentals and benefits attributable or accruing to Debtor, as the
lessor, by virtue of the Leases (the "Lease Revenue"); {e) all rights, remedies and privileges of Debtor
to enforce the performance of Lessees' obligations under the Leases; (f) all other general intangibles
of Debtor arising from or relating to the Leases; and (g) all products and proceeds thereof (including
insurance proceeds).



A fee of $41.00 is enclosed. Please return one (1) file stamped original to the undersigned after
recording.

Sincerely,

MAt 1Ll D
/ )ﬁ Y u‘/u,{,u,Slduv*
Ana M. Mclaughlin

Legal Assistant

:AMM
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Direct: 713.892.4863 | Fax: 713.892.4800
EMAIL! AMCLAUGHLIN@NATHANSOMMERS.COM
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EXHIBIT "A"

SULCOM OWNED CARS
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DX 8330 North American Rallcas
ITDX - 8333  North American Ralcar
ITDX 8334 . North American Rallcar
mox 8365 North American Ralicer
mox 8379  North American Ralicar
TDX- ..83B4._. Norlh American Rallcer. . .
ITDX 8386 North American Ralicar
ITDX 8388 North American Ralicar
1TDX 8389 North American Raflcar
TDX 8390 North American F Mcar
TDX 8391 North American R
ITOX 8392 Morth American
ITDX 8601 Nnnh Ameﬁ:zn
TOX 8604 Imr
TDX 8609 North Ameriuan
IToX 8612 Nnrh Ama-lcan
DX 8613
X 8614 Norlh Amerlcan R Hcar
DX B615  Norlh American Ralcar
1TDX 8617  North American Railcar
mox 8621 North American Railcar
ITOX 8622 - North American
ITDX 8623

North American R+imr

Railcars



25
25
27
28
29
30
3
32
a3
34
35
3
3
38
39
40
4
42
43

45
46
47
48
49

51

53

®

55

L/ BLYY

65

&7

69
70
[
72
13
74
15
76

ITOX
ITOX
ITDX
DX
ImToXx
ITOX
DX
ITDX
DX
frDX
TDX
TTDX
TDX
DX
ITDX
DX
TOX
moXx
DX

roxT

1TDX
DX
TDX
1TDX
TDX
iTOX
mox
ToX
{TDX
ITOX
ITOX
ITDX
ITOX
112
ITDX
ITDX
ITDX

[TDX
TDX
ITDX
ITDX
ITDX
ITOX
ITDX
[ToxX
ToxX
1ToX
ITDX
I'TDX
ITDX
ITDX.

8624
8626
8628
8631
8632
B633
BG635
86356
8638
8640
8643
8644
BG4S
8650
8653
BG654
8656
8657
B659

8661
8662
8663
8664
8665
8666
8668
8670
8571,
8672
8673
B674
8675
8677
B678
8679
8680
8681
8682
8683
B6B6
8687
8688
8689
8690
8691
8692
8693
8694
18174
16210
16212

SULCOM Railcars

North Americen Rallcar
North American Rallcar
North American Rallcar
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North American Rafcar
North American Railcar
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FEB 1 9 10 3-36 PM
SECURITY AGREEMENT SURFACE 1HANSPOR i TION BOARD

THIS SECURITY AGREEMENT dated as of October 31, 2009 (this "Agreement"), is by
and between SULCOM, INC., a Delaware corporation (the “"Debtor"), and AMEGY BANK
NATIONAL ASSOCIATION, a national banking association ("Secured Party").

RECITALS:

A. international Commodities Export Corporation, a Delaware corporation
("Borrower") and Secured Party have entered into that certain Loan Agreement dated as of
October 31, 2009 {such Loan Agreement, as the same may be amended or modified from time
to time, is referred to herein as the "Loan Agreement").

B. Debtor has entered into that certain Guaranty Agreement (hereinafter defined)
for the benefit of Secured Party pursuant to which, and subject to the terms and conditions
thereof, Debtor has guaranteed to Secured Party the obligations of Borrowers under the Loan
Agreement.

C. Debtor and Lessees (hereinafter defined) have entered into those certain Lease
Agreements (hereinafter defined).

D. Secured Party has conditioned its obligations under the Loan Agreement upon,
among other things, the execution and delivery of this Agreement by Debtor.

NOW THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
hereto agree as follows:

ARTICLE |

Security Interest

Section 1.1. Security Interest. Debtor hereby grants to Secured Party a security
interest in the following property, whether now owned or existing or hereafter arising or
acquired and wherever arising or located (such property being hereinafter sometimes called
the "Collateral"):

(a) the general purpose tank railcars (the "Railcars"), more specifically
described in Exhibit "A" attached hereto;

(b)  all Debtor's right title and interest to all tangible personal property
incorporated into the Railcars or acquired for incorporation into the Railcars, including
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all machinery, equipment, fixtures and other personalty of every nature and description
incorporated into the Railcars or acquired for incorporation into the Railcars, whether
now owned or hereafter acquired, and all appurtenances, accessions and additions
thereto and substitutions and replacements therefor, wheresoever located, including
all tools, parts and accessories used in connection therewith;

(@ all of Debtors right, title and interest in and to (i) that certain Railcar
Lease Agreement #9801 between Debtor and Borrower, dated effective November 1,
1997 (as amended from time to time}, (ii) that certain Railcar Lease Agreement #9802
between Debtor and ICEC Canada ("ICEC Canada" and together with Borrower, the
"Lessees"), dated effective November 1, 1997 (as amended from time to time), and
(iif) any and all leases covering the Railcars (collectively, the "Leases");

(d) all of Debtor's rights, titles, interests, liens and security interests securing
the performance of the Lessees' obligations under the Leases and all proceeds, monies,
payments, income, collections, rentals and benefits attributable or accruing to Debtor,
as the lessor, by virtue of the Leases (the "Lease Revenue");

(e) all rights, remedies and privileges of Debtor to enforce the performance
of Lessees' obligations under the Leases;

(f all other general intangibles of Debtor arising from or relating to the
Leases; and

(8 all products and proceeds thereof (including insurance proceeds).

All terms used herein that are defined in the Uniform Commercial Code as adopted in the
State of Texas shall have the meanings specified in the Uniform Commercial Code as adopted
by the State of Texas as in effect from time to time (the "UCC").

Section 1.2. Obligations. The Collateral shall secure the following obligations,
indebtedness, and liabilities (all such obligations, indebtedness, and liabilities being
hereinafter sometimes called the "Obligations"):

(a) the obligations and indebtedness of Borrower to Secured Party evidenced
by (i} that certain promissory note in the original principal amount of $11,000,000.00
dated October 31, 2009, executed by Borrower and payable to the order of Secured
Party ("Note-A"), (ii) that certain promissory note in the original principal amount of
$1,230,191.56 dated October 31, 2009, executed by Borrower and payable to the
order of Secured Party ("Note-B") and (iii) that certain promissory note in the original
principal amount of $1,241,031.57 dated October 31, 2009, executed by Borrower
and payable to the order of Secured Party ("Note-C" and together with Note-A and
Note-B, the "Notes");
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(b)  theobligations and indebtedness of Borrower to Secured Party under the
Loan Agreement;

() the obligations and indebtedness of Debtor to Secured Party under that
certain Guaranty Agreement dated as of October 31, 2009 (the "Guaranty Agreement");

(d)  all future advances by Secured Party to Debtor and Borrower, or either
of them;

(e) all costs and expenses, including, without limitation, all attorneys’ fees
and legal expenses, incurred by Secured Party to preserve and maintain the Collateral,
collect the obligations herein described, and enforce this Agreement;

H all other obligations, indebtedness, and liabilities of Debtor and
Borrower, or either of them, to Secured Party, now existing or hereafter arising,
regardless of whether such obligations, indebtedness, and liabilities are similar,
dissimilar, related, unrelated, direct, indirect, fixed, contingent, primary, secondary,
joint, several, or joint and several;

(g) the obligations and indebtedness of SA Barge, LLC, a Delaware limited
liability company ("SA Barge") to Secured Party evidenced by the Barge Note (as
defined in the Loan Agreement);

(h)  the obligations and indebtedness of Debtor to Secured Party evidenced
by the Sulcom Note (as defined in the Loan Agreement); and

(i) all extensions, renewals, and modifications of any of the foregoing and
all promissory notes given in extension, renewal or modification of any of the
foregoing.

Section 1.3. Renewal and Extension of Security Interests Created by Prior Security
Agreement. (a) Note-A is in renewal, extension and increase of, but not in discharge or
novation of, that certain promissory note in the original principal amount of $11,000,000.00
dated September 10, 2008, executed by Borrower and payable to the order of Secured Party,
which was executed in renewal and extension of, but not in discharge or novation of, that
certain promissory note in the original principal amount of $11,000,000.00 dated February
18, 2008, executed by Borrower and payable to the order of Secured Party, which was
executed in renewal and increase of, but not in discharge or novation of, that certain
promissory note in the original principal amount of $7,500,000.00 dated September 11, 2007,
executed by Borrower and payable to the order of Secured Party, which was executed in
renewal, modification and decrease of, but not in discharge or novation of, that certain
promissory note in the original principal amount of $15,000,000.00 dated September 12,
2006, executed by Borrower and payable to the order of Secured Party, which was executed
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in renewal and modification of, but not in discharge or novation of, that certain promissory
note in the original principal amount of $15,000,000.00 dated September 12, 2006, executed
by Borrower and payable to the order of Secured Party, which was executed in renewal and
increase of, but not in discharge or novation of, that certain promissory note in the original
principal amount of $10,000,000.00 dated September 9, 2004, executed by Borrower and
payable to the order of Secured Party, which was executed in renewal and extension of, but
not in discharge or novation of, that certain promissory note in the original principal amount
of $10,000,000.00 dated September 10, 2003, executed by Borrower and payable to the order
of Secured Party (when it was named Southwest Bank of Texas N.A.) {as renewed, modified
and extended, "Prior Note-A"), {b) Note-B is in renewal, modification and decrease of, but not
in discharge or novation of, that certain promissory note in the original principal amount of
$1,593,201.41 dated September 10, 2008, executed by Borrower and payable to the order of
Secured Party, which was executed in renewal, modification and decrease of, but not in
discharge or novation of, that certain promissory note in the original principal amount of
$2,182,581.68 dated September 12, 2006, executed by Borrower and payable to the order of
Secured Party, which was executed in renewal, modification and decrease of, but not in
discharge or novation of, that certain promissory note in the original principal amount of
$3,000,000.00 dated April 22, 2004, executed by Borrower and payable to the order of
Secured Party (when it was known as Southwest Bank of Texas, N.A.) {(as renewed, modified
and extended, "Prior Note-B"), and (c) Note-C is in renewal, modification and decrease of, but
not in discharge or novation of, that certain promissory note in the original principal amount
of $1,733,917.12 dated September 12, 2006, executed by Borrower and payable to the order
of Secured Party, which was executed in renewal, modification and decrease of, but not in
discharge or novation of, that certain promissory note in the original principal amount of
$1,900,000.00 dated july 28, 2005, executed by Borrower and payable to the order of
Secured Party (when it was known as Southwest Bank of Texas, N.A.), which was modified
by First Modification Agreement dated July 28, 2005 (as renewed, modified and extended,
"Prior Note-C" and together with Prior Note-A and Prior Note-B, the "Prior Notes"). In
connection with the indebtedness evidenced by the Prior Notes, Debtor and Secured Party
entered into that certain Security Agreement dated as of September 12, 2006, as amended by
First Amendment to Security Agreement dated as of September 11, 2007, Second Amendment
to Security Agreement dated as of February 18, 2008, and Third Amendment to Security
Agreement dated as of March 26, 2008 (as amended, the "Prior Security Agreement"). The
security interests created by this Agreement are in renewal and extension of, and not in
discharge or novation of, the security interests created by the Prior Security Agreement.
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ARTICLE H

Representations and Warranties

To induce Secured Party to enter into this Agreement and the Loan Agreement, Debtor
represents and warrants to Secured Party that:

Section 2.1. Title. Except for the security interest granted herein, Debtor owns, and
with respect to Collateral acquired after the date hereof Debtor will own, the Collateral free
and clear of any lien, security interest, or other encumbrance.

Section 2.2. Financing Statements. No financing statement, security agreement, or
other lien instrument covering all or any part of the Collateral is on file in any public office,
except as may have been filed in favor of Secured Party.

Section 2.3. No_ Consent. The approval and authorization of the Surface
Transportation Board of the Department of Transportation, the Association of American
Railroads, the Interstate Commerce Commission or any other entity is not needed for the
execution, delivery, and performance of this Agreement and the other Loan Documents to
which Debtor is a party.

Section 2.4. |Jurisdiction of Organization; Legal Name. Debtor is a Delaware
corporation. Debtor's legal name set forth in its Certificate of Incorporation filed with the
Delaware Secretary of State, as amended to date is: Sulcom, Inc. Debtor's organizational ID
is 2780823,

Section 2.5. Principal Place of Business. The principal place of business and chief
executive office of Debtor, and the office where Debtor keeps its books and records, is located
at the address of Debtor listed in the Loan Agreement.

Section 2.6. Substantial Benefit to Debtor. The value of the consideration received
and to be received by Debtor as a result of Borrower and Secured Party entering into the Loan
Agreement and Debtor executing and delivering this Agreement is reasonably worth at least
as much as the liability and obligation, of Debtor hereunder, and such liability and obligation,
and the Loan Agreement have substantially benefitted and may reasonably be expected to
substantially benefit Debtor directly and indirectly.

Section 2.7. Representations in_Loan Agreement. Each of the representations and
warranties made by Borrower in the Loan Agreement with respect to Debtor is true and correct
and Secured Party may rely on such representations and warranties as if they had been made
directly by Debtor to Secured Party.
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Section 2.8. Business Purpose. The Collateral is used, acquired and held exclusively
for business purposes and no portion of the Collateral is consumer goods. The Obligations
were incurred solely for business purposes and not as a consumer-goods transaction or a
consumer transaction.

Section 2.9. No Defaults. No default exists under any Lease, and Debtor and each
Lessee are in compliance with all the provisions of the Leases, respectively. Debtor knows
of no event or act or omission of Debtor or any Lessee which could prevent any Lessee from
meeting its obligations under its Lease.

ARTICLE {HI
Covenants

Debtor covenants and agrees with Secured Party that until the Obligations are paid and
performed in full:

Section3.1. Maintenance. Debtor shall maintain the Collateral in good condition and
repair and shall not permit any waste or destruction of the Collateral or any part thereof.
Debtor shall not use or permit the Collateral to be used in violation of any law or
inconsistently with the terms of any policy of insurance. Debtor shall not use or permit the
Collateral to be used in any manner or for any purpose that would impair the value of the
Collateral or expose the Collateral to unusual risk.

Section 3.2. Encumbrances. Debtor shall not create, permit, or suffer to exist, and
shall defend the Collateral against, any lien, security interest, or other encumbrance on the
Collateral except the security interest of Secured Party hereunder, and shall defend Debtor's
rights in the Collateral and Secured Party's security interest in the Collateral against the claims
of all persons and entities.

Section 3.3. Modification of Collateral; Leases. Debtor shall do nothing to impair the
rights of Secured Party in the Collateral. Debtor shall not modify the Collateral. Without the
prior written consent of Secured Party, Debtor shall not grant any extension of time for any
payment with respect to the Collateral, or compromise, compound, or settle any of the
Collateral, or release in whole or in part any person or entity liable for payment with respect
to the Collateral, or allow any credit or discount for payment with respect to the Collateral
other than normal trade discounts granted in the ordinary course of business, or release any
lien, security interest, or assignment securing the Collateral, or otherwise amend or modify any
of the Collateral. Debtor shall maintain the Leases in full force and effect. Debtor shall
perform its obligations under the Leases and shall use its best and diligent efforts to enforce
performance of the Lessees under th Leases. Debtor will promptly notify Secured Party of a
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default by any Lessee under any Lease. Debtor will not waive or release any obligation of any
Lessee under any Lease. Debtor will not cancel or terminate the Leases.

Section 3.4. Disposition of Collateral. Debtor shall not sell, lease, or otherwise
dispose of the Collateral or any part thereof without the prior written consent of Secured Party,
except as provided in Section 10.3 of the Loan Agreement.

Section 3.5. Further Assurances. At any time and from time to time, upon the request
of Secured Party, and at the sole expense of Debtor, Debtor shall promptly execute and deliver
all such further instruments and documents and take such further action as Secured Party may
deem necessary or desirable to preserve and perfect its security interest in the Collateral and
carry out the provisions and purposes of this Agreement.

Section 3.6. Risk of Loss; Insurance. Debtor shall be responsible for any loss of or
damage to the Collateral. Debtor shall maintain, with financially sound and reputable
companies, insurance policies (a) insuring the Collateral against loss by fire, explosion, theft,
and such other risks and casualties as are customarily insured against by companies engaged
in the same or a similar business, and (b) insuring Debtor and Secured Party against liability
for personal injury and property damage relating to the Collateral, such policies to be in such
amounts and covering such risks as are customarily insured against by companies engaged in
the same or a similar business, with losses payable to Debtor and Secured Party as lender loss
payee and as their respective interests may appear. All insurance with respect to the Collateral
shall provide that no cancellation, reduction in amount, or change in coverage thereof shall
be effective unless Secured Party has received thirty (30) days prior written notice thereof.
Debtor shall deliver to Secured Party copies of all insurance policies covering the Collateral
or any part thereof.

Section 3.7. Taxes. Debtor agrees to pay or discharge prior to delinquency all taxes,
assessments, levies, and other governmental charges imposed on it or its property, except
Debtor shall not be required to pay or discharge any tax, assessment, levy, or other
governmental charge if (a) no lien has been filed of record, {b) the amount or validity thereof
is being contested by Debtor in good faith by appropriate proceedings diligently pursued, (c)
such proceedings do not involve any risk of sale, forfeiture, or loss of the Collateral or any
interest therein, and (d) adequate reserves therefor have been established in conformity with
generally accepted accounting principles.

Section 3.8. Notification. Debtor shall promptly notify Secured Party of (a) any lien,
security interest, encumbrance, or claim made or threatened against the Collateral, (b) any
material change in the Collateral, including, without limitation, any material damage to or loss
of the Collateral, (c) the occurrence or existence of any Event of Default (hereinafter defined)
or the occurrence or existence of any condition or event that, with the giving of notice or lapse
of time or both, would be an Event of Default and (d) any investigation, action or complaint
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filed by or with the Surface Transportation Board of the Department of Transportation, the
Interstate Commerce Commission, or the Association of American Railroads.

Section 3.9. Corporate Changes. Debtor shall not, without the prior written consent
of Secured Party, change its name, identity, organizational structure or state of organization
(including, without limitation, through any merger or reorganization). Debtor shall not do
business under any trade name, unless such trade name has been disclosed to Secured Party.
Debtor shall not change its principal place of business, chief executive office, or the place
where it keeps its books and records unless it shall have given Secured Party thirty (30) days
prior written notice thereof and shall have taken all action deemed necessary or desirable by
Secured Party to cause its security interest in the Collateral to be perfected with the priority
required by this Agreement.

Section 3.10. Books and Records; Information. Debtor shall keep accurate and
complete books and records of the Collateral and Debtor's business and financial condition
in accordance with generally accepted accounting principles consistently applied. Debtor shall
from time to time at the request of Secured Party deliver to Secured Party such information
regarding the Collateral and Debtor as Secured Party may request, including, without
limitation, lists and descriptions of the Collateral and evidence of the identity and existence
of the Collateral. Debtor shall mark its books and records to reflect the security interest of
Secured Party under this Agreement.

Section 3.11. Compliance with Agreements. Debtor shall comply in all material
respects with all mortgages, deeds of trust, instruments, and other agreements binding on it
or affecting its properties or business.

Section 3.12. Compliance with Laws. Debtor shall comply with all applicable laws,
rules, regulations, and orders of any court or governmental authority. Debtor shall comply
with 49 USCS §§ 10101 et seq., and all applicable laws, rules, regulations and orders of any
court or governmental authority, including but not limited to the Surface Transportation Board
of the Department of Transportation, the Interstate Commerce Commission and the
Association of American Railroads.

Section 3.13. Covenants Contained in the Loan Agreement. Debtor will comply with
all the covenants contained in the Loan Agreement with which Borrower agrees in the Loan
Agreement to cause Debtor to comply.
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ARTICLE IV

Rights of Secured Party

Section 4.1. Power of Attorney. Debtor hereby irrevocably constitutes and appoints
Secured Party and any officer or agent thereof, with full power of substitution, as its true and
lawful attorney-in-fact with full irrevocable power and authority in the name of Debtor or in
its own name, upon the occurrence of an Event of Default, to take any and all action and to
execute any and all documents and instruments which Secured Party at any time and from
time to time deems necessary or desirable to accomplish the purposes of this Agreement and,
without limiting the generality of the foregoing, Debtor hereby gives Secured Party the power
and right on behalf of Debtor and in its own name to do any of the following, without notice
to or the consent of Debtor:

(a) to take in its name or in the name of Debtor such action as Secured Party
may at any time determine to be necessary or advisable to cure any default under any
Lease or to protect the rights of Debtor or Secured Party thereunder. Secured Party
shall incur no liability if any action so taken by it or in its behalf shall prove to be
inadequate or invalid, and Debtor agrees to hold Secured Party free and harmless
against and from any loss, cost, liability or expense (including, but not limited to,
reasonable attorney's fees) incurred in connection with any such action;

(b) to demand, sue for, collect, receive and enforce in the name of Debtor
or in its own name, rights with respect to the Leases, to give appropriate receipts,
releases and satisfactions for and on behalf of Debtor and to do any and all acts in the
name of Debtor or in the name of Secured Party with the same force and effect as
Debtor could do if this Agreement had not been made;

(c) to demand, sue for, collect, or receive in the name of Debtor or in its
own name, any money or property at any time payable or receivable on account of or
in exchange for any of the Collateral and, in connection therewith, endorse checks,
notes, drafts, acceptances, money orders, documents of title, or any other instruments
for the payment of money under the Collateral or any policy of insurance;

(d) to pay ordischarge taxes, liens, security interests, or other encumbrances
levied or placed on or threatened against the Collateral;

(e) to send requests for verification to account debtors and other obligors;
) (i) to direct lessees and any other parties liable for any payment under
any of the Collateral to make payment of any and all monies due and to become due
thereunder directly to Secured Party or as Secured Party shall direct; (ii) to receive

payment of and receipt for any and all monies, claims, and other amounts due and to
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become due at any time in respect of or arising out of any Collateral; (iii) to sign and
endorse any invoices, freight or express bills, bills of lading, storage or warehouse
receipts, drafts against debtors, assignments, proxies, stock powers, verifications, and
notices in connection with accounts and other documents relating to the Collateral;
(iv) to insure, and to make, settle, compromise, or adjust claims under any insurance
policy covering, any of the Collateral; and (v) to sell, transfer, pledge, make any
agreement with respect to or otherwise deal with any of the Collateral as fully and
completely as though Secured Party were the absolute owner thereof for all purposes,
and to do, at Secured Party's option and Debtor's expense, at any time, or from time
to time, all acts and things which Secured Party deems necessary to protect, preserve,
or realize upon the Collateral and Secured Party’'s security interest therein.

This power of attorney is a power coupled with an interest and shall be irrevocable.
Secured Party shall be under no duty to exercise or withhold the exercise of any of the rights,
powers, privileges, and options expressly or implicitly granted to Secured Party in this
Agreement, and shall not be liable for any failure to do so or any delay in doing so. Secured
Party shall not be liable for any act or omission or for any error of judgment or any mistake
of fact or law in its individual capacity or in its capacity as attorney-in-fact except acts or
omissions resulting from its willful misconduct. This power of attorney is conferred on
Secured Party to protect, preserve, and realize upon its security interest in the Collateral.
Secured Party shall not be responsible for any decline in the value of the Collateral and shall
not be required to take any steps to preserve rights against prior parties or to protect, preserve,
or maintain any security interest or lien given to secure the Collateral.

Section 4.2. Performance by Secured Party. If Debtor fails to perform or comply with
any of its agreements contained herein, Secured Party itself may, at its sole discretion, cause
or attempt to cause performance or compliance with such agreement and the expenses of
Secured Party, together with interest thereon at the Default Rate {(as defined in the Loan
Agreement), shall be payable by Debtor to Secured Party on demand and shall constitute
Obligations secured by this Agreement. Notwithstanding the foregoing, it is expressly agreed
that Secured Party shall not have any liability or responsibility for the performance of any
obligation of Debtor under this Agreement.

Section 4.3. Setoff; Property Held by Secured Party. After the occurrence of an Event
of Default, Secured Party shall have the right to set off and apply against the Obligations in
such manner as Secured Party may determine, at any time and without notice to Debtor, any
and all deposits (general or special, time or demand, provisional or final) or other sums at any
time credited by or owing from Secured Party to Debtor whether or not the Obligations are
then due. As additional security for the Obligations, Debtor hereby grants Secured Party a
security interest in all money, instruments, and other property of Debtor now or hereafter held
by Secured Party. In addition to Secured Party's right of setoff and as further security for the
Obligations, Debtor hereby grants Secured Party a security interest in all deposits (general or
special, time or demand, provisional or final) of Debtor now or hereafter on deposit with or
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held by Secured Party and all other sums at any time credited by or owing from Secured Party
to Debtor. The rights and remedies of Secured Party hereunder are in addition to other rights
and remedies (including, without limitation, other rights of setoff} which Secured Party may
have.

Section 4.4. Assignment by Secured Party. Secured Party may from time to time
assign the Obligations and any portion thereof and the Collateral or any portion thereof, and
the assignee shall be entitled to all of the rights and remedies of Secured Party under this
Agreement in relation thereto.

Section 4.5. Financing Statements. Debtor expressly authorizes Secured Party to file
financing statements showing Debtor as debtor covering all or any portion of the Collateral
in such filing locations as selected by Secured Party and authorizes, ratifies and confirms any
financing statement filed prior to the date hereof by Secured Party in any jurisdiction showing
Debtor as debtor covering all or any portion of the Collateral.

ARTICLE V
Default

Section 5.1. Events of Default. The term "Event of Default" shall mean an Event of
Default as defined in the Loan Agreement.

Section 5.2. Rights and Remedies. Upon the occurrence of an Event of Default,
Secured Party shall have the following rights and remedies:

(a) Secured Party may declare the Obligations or any part thereof
immediately due and payable, without notice, demand, presentment, notice of
dishonor, notice of acceleration, notice of intent to accelerate, notice of intent to
demand, protest, or other formalities of any kind, all of which are hereby expressly
waived by Debtor; provided, however, that upon the occurrence of an Event of Default
under Section 12.1(d) or Section 12.1(e) of the Loan Agreement, the Obligations shall
become immediately due and payable without notice, demand, presentment, notice
of dishonor, notice of acceleration, notice of intent to accelerate, notice of intent to
demand, protest, or other formalities of any kind, all of which are hereby expressly
waived by Debtor.

(b) In addition to all other rights and remedies granted to Secured Party in
this Agreement and in any other instrument or agreement securing, evidencing, or
relating to the Obligations or any part thereof, Secured Party shall have all of the rights
and remedies of a secured party under the UCC. Without limiting the generality of the
foregoing, Secured Party may (i} without demand or notice to Borrower or Debtor,
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collect, receive, or take possession of the Collateral (including the Lease Revenue} or
any part thereof and for that purpose Secured Party may enter upon any premises on
which the Collateral is located and remove the Collateral therefrom or render it
inoperable, and/or (ii) sell, lease, or otherwise dispose of the Collateral, or any part
thereof, in one or more parcels at public or private sale or sales, at Secured Party's
offices or elsewhere, for cash, on credit, or for future delivery. Upon the request of
Secured Party, Debtor shall assemble the Collateral and make it available to Secured
Party at any place designated by Secured Party that is reasonably convenient to Debtor
and Secured Party. Debtor agrees that Secured Party shall not be obligated to give
more than ten (10) days written notice of the time and place of any public sale or of the
time after which any private sale may take place and that such notice shall constitute
reasonable notice of such matters. Debtor shall be liable for all expenses of retaking,
holding, preparing for sale, or the like, and all attorneys' fees, legal expenses, and all
other expenses incurred by Secured Party in connection with the collection of the
Obligations and the enforcement of Secured Party's rights under this Agreement.
Secured Party may apply the Collateral against the Obligations in such order and
manner as Secured Party may elect in its sole discretion. Debtors shall remain liable
for any deficiency if the proceeds of any sale or disposition of the Collateral are
insufficient to pay the Obligation in full. Debtor waives all rights of marshalling in
respect of the Collateral.

(0 Secured Party may cause any or all of the Collateral held by it to be
transferred into the name of Secured Party or the name or names of Secured Party's
nominee or nominees.

(d) Secured Party reserves all rights and remedies available to Secured Party
under 49 USCS §§ 10101 et seq, and all other rights and remedies available to Secured
Party through the Surface Transportation Board of the Department of Commerce, the
Association of American Railroads, the Interstate Commerce Commission and any other
governmental authority having jurisdiction over the Collateral.

(e) On any sale of the Collateral, Secured Party is authorized (i) to disclaim
any warranty, express or implied, and (ii) to sell any of the Collateral without any
refurbishment or reconditioning thereof. Debtor acknowledges and agrees that the
foregoing actions by Secured Party may reduce the sales proceeds from any such sale
of Collateral.
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ARTICLE VI
Miscellaneous

Section 6.1. Expenses. Debtor agrees to pay on demand all costs and expenses
incurred by Secured Party in connection with the preparation, negotiation, execution and
enforcement of this Agreement and any and all amendments, modifications, and supplements
hereto.

Section 6.2. No Waiver; Cumulative Remedies. No failure on the part of Secured
Party to exercise and no delay in exercising, and no course of dealing with respect to, any
right, power, or privilege under this Agreement shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, power, or privilege under this Agreement preclude any
other or further exercise thereof or the exercise of any other right, power, or privilege. The
rights and remedies provided for in this Agreement are cumulative and not exclusive of any
rights and remedies provided by law.

Section 6.3. Amendment. The provisions of this Agreement may be amended or
waived only by an instrument in writing signed by the parties hereto.

Section 6.4. Successors and Assigns. This Agreement shall be binding upon and inure
to the benefit of Debtor and Secured Party and their respective heirs, successors, and assigns,
except that Debtor may not assign any of its rights or obligations under this Agreement without
the prior written consent of Secured Party.

Section 6.5. Notices. All notices and other communications provided for in this
Agreement shall be given as provided in the Loan Agreement (or the Lease as to Lessee notices
only); provided, however, that notwithstanding the foregoing, all notices under UCC Sections
9.208 (relating to the release of deposit accounts, electronic chattel paper, investment property
and letter of credit rights), 9.209 (relating to account debtors that have been notified of the
assignment to Secured Party), 9.210 (relating to a request for accounting), 9.513 (relating to
requests for termination statements) and 9.616 (explanation of calculation of surplus or
deficiency) shall be effective only if sent to the following address:

Amegy Bank National Association
5 Post Oak Park

4400 Post Oak Parkway

Houston, Texas 77027
Attention: Dennis Baker

Section 6.6. Applicable Law Venue; Service of Process. This Agreement shall be
governed by and construed in accordance with the laws of the State of Texas and the
applicable laws of the United States of America. This Agreement has been entered into in
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Harris County, Texas, and it shall be performable for all purposes in Harris County, Texas.

Except as provided in the Arbitration Agreement (as defined in the Loan Agreement), any
action or proceeding against Debtor under or in connection with this Agreement or any other
Loan Document (as defined in the Loan Agreement), including the Guaranty Agreement, may
be brought in any state or federal court in Harris County, Texas, and Debtor hereby
irrevocably submits to the nonexclusive jurisdiction of such courts and waives any objection
it may now or hereafter have as to the venue of any such action or proceeding brought in such
court or that such court in an inconvenient forum. Except as provided in the Arbitration
Agreement, nothing in this Agreement or any other Loan Document shall affect the right of
Secured Party to serve process in any other manner permitted by law or shall limit the right
of Secured Party to bring any action or proceeding against Debtor or with respect to any of the
Collateral in any state or federal court in any other jurisdiction. Except as provided in the
Arbitration Agreement, any action or proceeding by Debtor against Secured Party shall be
brought only in a court located in Harris County, Texas.

Section 6.7. Headings. The headings, captions, and arrangements used in this
Agreement are for convenience only and shall not affect the interpretation of this Agreement.

Section 6.8. Survival of Representations and Warranties. All representations and
warranties made in this Agreement or in any certificate delivered pursuant hereto shall survive
the execution and delivery of this Agreement, and no investigation by Secured Party shall
affect the representations and warranties or the right of Secured Party to rely upon them.

Section 6.9. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.

Section 6.10. Waiver of Bond. In the event Secured Party seeks to take possession of
any or all of the Collateral by judicial process, Debtor hereby irrevocably waives any bonds
and any surety or security relating thereto that may be required by applicable law as an
incident to such possession, and waives any demand for possession prior to the
commencement of any such suit or action.

Section 6.11. Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of
such prohibition or unenforceability without invalidating the remaining provisions of this
Agreement, and any such prohibition or unenforceability in any jurisdiction shall not
invalidate or render unenforceable such provision in any other jurisdiction.

Section 6.12. Obligations Absolute. The obligations of Debtor under this Agreement
shall be absolute and unconditional and, except upon payment and performance of the
Obligations in full shall not be released, discharged, reduced, or in any way impaired by any
circumstance whatsoever, including, without limitation, any amendment, modification,
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extension, or renewal of this Agreement, the Obligations, or any document or instrument
evidencing, securing, or otherwise relating to the Obligations, or any release or subordination
of collateral, or any waiver, consent, extension, indulgence, compromise, settlement, or other
action or inaction in respect of this Agreement, the Obligations, or any document or
instrument evidencing, securing, or otherwise relating to the Obligations, or any exercise or
failure to exercise any right, remedy, power, or privilege in respect of the Obligations.
Secured Party shall not have any liability or responsibility for the performance of any
obligation of the Debtor under this Agreement.

Section 6.13. Imaging. Debtor understands and agrees that (a) Secured Party's
document retention policy involves the imaging of executed loan documents and the
destruction of the paper originals, and (b) Debtor waives any right that it may have to claim
that the imaged copies of the Loan Documents(as defined in Loan Agreement) are not
originals.

Section 6.14. NO ORAL_AGREEMENTS. THIS AGREEMENT AND THE LOAN
DOCUMENTS EMBODY THE FINAL, ENTIREAGREEMENT AMONG THE PARTIES HERETO
AND SUPERSEDE ANY AND ALL PRIOR COMMITMENTS, AGREEMENTS,
REPRESENTATIONS, AND UNDERSTANDINGS, WHETHER WRITTEN OR ORAL,
RELATING TO THE SUBJECT MATTER HEREOF AND THEREOF AND MAY NOT BE
CONTRADICTED OR VARIED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR
SUBSEQUENT ORAL AGREEMENTS OR DISCUSSIONS OF THE PARTIES HERETO. THERE
ARE NO ORAL AGREEMENTS AMONG THE PARTIES HERETO.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of
the day and year first written above.

DEBTOR:

SULCOM, INC.

By: uﬁ:*’q“gl g? : ﬁg
Name:_; Jerenty She

Title: / m L Sand

By: |
Name: Petor H Engelking
Title: . Vice Prasidani

SECURED PARTY:

AMEGY BANK NATIONAL ASSOCIATION

By: all @U’V
T.]VRagU;so

Senior Vice President
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STATE OF TEXAS §
§
COUNTY OF HARRIS §

On this ﬂ day of ‘jCU’LUt(lT\{ , 2010, this instrument was acknowledged
before me by “Brtny Shipyx. . Audiienzed Sopadony of Sulcom, Inc., a
Delaware corporation, on behalf of such corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.

ST B T S S L ETESESSYy,
ANA M MCLAUGHLIN

Sgiary Puzic Sate of Texas
e S nnssce Sapres 08-11.2012

D oML quanlyi

Notary Public, State &f Texas

NIV NN

STATE OF TEXAS §

§

COUNTY OF HARRIS §
On this \93”\ day of jaﬂml'i\i' , 2010, this instrument was acknowledged
before me by ¥t H. Engeryn'h , V.or fesdepdt of Sulcom, Inc., a

Delaware corporation, on behalf of such corporation by authority of its Board of Directors, and
he acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.

faic E TR
WA R lMCLJqUGHLIN }

MY e Srage of Taxas
Yoy L1 Msassye Cxzies 094, 2512

ARVt ghae~

Notary Public, State &f Texas

TR e el ;:&1;1_.,‘.\.! 3

STATE OF TEXAS §

§
COUNTY OF HARRIS §

On this IFJM day of SCLIW{,\ , 2010, this instrument was acknowledged
before me by T.). Raguso as Senior Vice President of Amegy Bank National Association, a
national banking association, on behalf of such association by authority of its Board of
Directors, and he acknowledged that the execution of the foregoing instrument was the free
act and deed of said association.

MONICA SHAH bLonca. Sl

-} Notary Public, State of Texas :
45/ sy Commission Expires 07-17-2012 Notary Public, State of Texas
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EXHIBIT "A"

Railcars
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EXHIBIT "A"

Railcars

SULCOM OQOWNED CARS
X
ITDX 6600 North American Raficar
DX 8330 North American Rallcar
TDX . 8333 Norih American Railcar
moX 8334 . North American Railcar .
ITDX 8365 North American Railcer
ITOX 8379 North Americen Ralicar
TOX-  .8334.. North Americen Ralicar. . .
ITOX 8386 North Americen Ralicar
ITDX 8388 North American Railcar
ITDX 8389  North American Ralficer
T0X 8380 North American Railcar
TDX 8391 North American Railcar
ToX 8362 North American Railcar
ITDX 8501  North American Reicar
fTox 8604  North American Rdlicar
mox 8609 North American Raficar
102 ¢ €612 North American Rafcar
ITDX 8613  North American Raiicar
(115).9 8614 North American Rallcar
{TDX 8615 North American Ralicar
TDX 8617 North American
ITDX 8621 Norlh American Rallcar
Tox 8622 ' North American
TDX 8623 North American Railcar



ITOX
{TDX
TDX
ITDX
ITDX
ITDX
ITDX
ITOX
TDX
[TDX
ITDX
DX
TDX
ITDX
DX
ToX
{TOX
Tox
X

CTTIDX

ITDX
DX
mox
10X

IToX
ToX
ITDX
1TDX
ToX
ITOX
ITDX
1]8)
moxX
iTDX
IToX
ToXx
Imox
DX
ITDX
DX
ITDX
ITDX
ITDX
ITOX
1ITDX
ToX
10X
ITDX
ITDX
ITDX
ITDX.

8624
8626
8628
8631
8632
8633
BE35
8636
8638
8640
8643
B644
8645
8850
8653
8654
8656
8657
8650

"B6S0° - "Norty AiEricai RElicaHt

8681
8662
8663
8664
8665
8666
8668
8670
B671
8672
8673
8674
8675
8677
8678
8678
8680
8681

8682
8683
8686
B587
8638
8689
8590
8691

8692
8693

8694

18171
16240
16212

SULCOM Railcars

North American Ralicar
Norlh American Ralicar
North American Rallcar
North Americen Rallcar
North Amesican Railcar
North American Rallcar
North American Raicar
North Amesican Raicar
North American Raicar
Narth American Railcar
North American Raflcar
North American Railcar
Narth American R#Iﬁr
North American Riticar
North American Railcar
North American Rflcar
North Amerlmm.R| ficar
North American Raficar
North American Railcar

North American Railcar
North American Raticar
North Americen Rigilear
North American Rallcer
North American Railcar
North American Raflcar
North American Railcer
North American Railcar
North American Ralicar
Norih American Raflcar
North American Railcar
North American Rellcar
North American Rallcar
Narth American Railcar
North American #

North American Ralicar
North American Railcar
North Americun Railcar
North American Rallcar
Norih American RRailcar
Narth American Ralicar
North Amerlcan Ralicar
North American Ralicar
North American Reilcar
Narth Amatican Raflcar
North American Rallcar
North American Raicar
North American Rakcar
Narth American Ralicar
Norih American Raiicar
North American Railcar
North American Railcar



ToX
TOX
ToX
DX
TDX
[TDX
[TDX
ITDX
ITDX
mox
1TDX
fTDX
iTDX
ToX
ITDX
iToX
DX
Tox
ITDX

- TFDX-- -

[TDX
fToXx
DX
TToX
IToX
ITDX

ITDX
_TTOX
- [TOX

ToX
ITDX
ToxX
AoX
TDX
moXx
DX
DX
TDX
DX
DX
fToX
moX
nbX
fTDX
moX
Imox
DX
moX
ITOX
{TDX
ToX
ITDX

16213
16215
16216
16222
16224
16251
16258
16267
16270
16273
16274
16276
16277
16278
16288
16303
16310

. 16321

16324

16328- _North American Rallcar _

16331
16335
16336
16337
168338
16333
16342
16344
16345
16348
16347
16351
16353
16356
16357
16358
16418
16423
16433
16471
16472
16602
16603
16604
16505
16606
16608
16608
16610
16611
16614
16815

SULCOM Ralicars

North American Rallcar
North American Rallcar
Narth American Rallcar
North American Railcar
North American Railcar
North Americen Ralicar
North American Railcar
North Americen Rallcar
North American Raicar
North American Rallcar
North American Rallcar
North American Ralicar
North American Ralcar
North American Ralcar
North American Relcar

‘North Amersican Ralicar

North American Raflcar
North American Ralflcar
Norlh American Rallcar

North American Raellcar
North American Rellcar
Nosth Americen Ralicar
North American Relficar
North Ameérican Rellvar
North American Rallcar
Nosth American Raficar
North American Ralicar
North American Rallcar
North American Ralicar
North American Ralcar
North American Raficar
North American Raficar
North American Railcar
North American car
North Amesican

North American Rellcar
North American

North Amstican Rlicar
North American Raficar
North American Railcar
North American Ralicar
Norih American Rallcar
North American Raiicar
North American Ralicar
North American Rallcar
North American Railcar
North American Rallcar
North American Railcar
North American Railcar
North Ameyican Rglicar
North American Railcsr
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129
130
131
132
133
134
135
136
137

DX
Tox
ToX
ITox
DX
TDX
ITDX
ITDX
ITDX

17466
17467
17468
17469
17470
17471
17472
17474
17476

SULCOM Rallcars

North American Railcar
North American Raflcar
North American Railcar
North American Rallcar
North American Railcar
North American Rallcar
North American Rallcar
North American Rallcar
North American Rallcar



